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Transfer and Registration of Stock 
GREAT change has taken place in the gen- 


eral attitude in respect to the transfer and 

registration of corporate securities. Not 
so many years ago, a transfer agent was only em- 
ployed when the activity of a security was so great 
as to make burdensome the physical labor involved 
in handling a company’s stock issue. The restric- 
tions, statutory and otherwise, now imposed by 
inheritance tax, stamp tax and other laws makes 
this a minor consideration. The protection, effi- 
ciency and economy of our service are inducin 
corporations whose stocks are closely held as well 
as those whose stocks are active to appoint this 
company as transfer agent or registrar. 
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THE POLICY OF THE CORPORATION TRUST COMPANY IN THE 
ORGANIZATION, QUALIFICATION, STATUTORY REPRESENTATION 
AND MAINTENANCE OF CORPORATIONS, IS TO DEAL EXCLUSIVELY 
WITH MEMBERS OF THE BAR. 


The object of The Corporation Journal is to furnish corporation attorneys, and others 
interested, with a brief account of current happenings, recent court decisions, new laws, 
eic. Lengthy discussion is avoided, the purpose being to make the publication a mem- 
orandum for the busy atlorney upon which he may rely for accuracy and to which he 
may conveniently refer. Cross references are made to preceding pages and a cumulative 
index is issued from time to time. The Corporation Journal is issued monthly ex- 


cept in July and August. It is sent without charge to those who request to be placed 
upon the mailing list. 


THE CORPORATION JOURNAL should be kept in a binder for convenient 
reference. We furnish a substantial loose-leaf binder for $1.50. 


DOMESTIC CORPORATIONS. 


CALIFORNIA. 


STOCK SOLD UNDER SECTION 347 OF THE CIVIL CODE for delinquent 
assessment must be for cash at public auction and the acceptance of a note in 


payment at such a sale is a defect and irregularity sufficient to make it voidable. 
Newhall v. Hunsaker, 176 Pac. 380. 


GEORGIA. 


A STOCKHOLDER WHO, OWNING ALL THE STOCK of a corporation, 
appropriates the assets of the corporation to his use is liable in equity for the debts 
of the corporation in an amount less than the assetsso appropriated. Fulton Auto 
Supply Co. v. Sullivan, 96 S. E. 875. 


MICHIGAN. 


COMPELLING DIRECTORS TO DECLARE DIVIDENDS. PREVEN- 
TION OF GENERAL PLAN TO DEVOTE CORPORATE ENTERPRISE TO 
BENEFIT OF MANKIND. The original articles of association of the Ford Motor 
Company were executed June 18, 1903. The capital stock was fixed at $150,000 with 
1,500 shares of the par value of $100 each. The articles recited that the capital 
stock subscribed was $100,000, of which $49,000 was paid in in cash, and $51,000 
was paid for by letters patent issued and applied for, machinery, stock and contracts 
for supplies. The parties who signed the articles included Henry Ford, whose sub- 
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scription was for 255 shares, John F. Dodge, Horace E. Dodge, Horace H. Rackham 
and James Couzens, who subscribed for 50 shares each, and several other persons. 
In 1908, the articles were amended and the capital stock increased from $150,000 
to $2,000,000. In addition to a regular quarterly dividend equal to 5% monthly 
on the capital stock of $2,000,000, the board of directors declared and paid special 
dividends as follows: December 13, 1911, $1,000,000; May 15, 1912, $2,000,000; 
July 11, 1912, $2,000,000; June 16, 1913, $10,000,000; May 14, 1914, $2,000,000; 
June 12, 1914, $2,000,000; July 6, 1914, $2,000,000; July 23, 1914, $2,000,000; August 
23, 1914, $3,000,000; May 28, 1915, $10,000,000; October 13, 1915, $5,000,000, a 
total of $41,000,000 in special dividends. 


No special dividend having been paid after October 1915, the Dodge brothers who 
together owned 2,000 shares or one-tenth of the entire capital stock, in November 
1916 filed in the Circuit Court for the County of Wayne, Michigan, a bill of com- 
plaint in which they charge that since 1914 they have not been represented on the 
board of directors of the Ford Motor Company, and that since that time the policies 
of the board have been dominated absolutely by Henry Ford. 


It was alleged that on July 31, 1916, Henry Ford gave out for publication a state- 
ment of the financial condition of the company and declared it to be the settled policy 
of the company not to pay in the future any special dividends, but to put back into 
the business for the future all of the earnings of the company other than the regular 


dividend of 5% monthly upon the authorized capital of the company, namely, 
$2,000,000. 


It was alleged that statements substantially in the following language, had 
appeared in the public press in the City of Detroit: “My ambition,” declared Mr. 
Ford, “‘is to employ still more men; to spread the benefits of this industrial system to 
the greatest possible number, to help them build up their lives and their homes. To 
do this, we are putting the greatest share of our profits back into the business.”’ 


It was charged that the invested assets of the company exclusive of cash on hand, 
as of July 31, 1916, represented more than thirty times the present authorized capital 
of the company, and two and one-half times the maximum limit of $25,000,000 fixed 
by the laws of the State of Michigan, as the capitalization of such companies (this 
amount has since been increased to $50,000,000). 


It was charged that the present investment in capital and assets constitute an 
unlawful investment and that the continued investment would be an unlawful 
policy. 


The bill of complaint recited further that the plaintiffs had addressed complaint 
to the directors of the company in the form of letters but received nothing except a 
letter written by Mr. Ford’s son Edsell, acknowledging receipt of one of the letters 
and that the same would be presented to the board of directors. 


It was charged that Mr. Ford intended to invest millions of dollars of the com- 
pany’s money in the purchase of iron ore mines, the building of ships and the erection 
of a smelter and the construction and installation of steel manufacturing plants. 
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The plaintiffs asked for an injunction to restrain the carrying out of the alleged 
declared policy of Mr. Ford and for a decree requiring the distribution to stockholders 
of at least 75% of the accumulated cash surplus and for the future that the directors 
be required to distribute all of the earnings of the company, except such as may be 
reasonably required for emergency purposes. 


The Supreme Court of the State of Michigan decides in favor of the plaintiffs 
insofar as special dividends are concerned. They sustain the decree of the court 
below fixing and determining a specific amount to be distributed to stockholders. 
This decree required that the directors of the Ford Motor Company declare a divi- 
dend upon all of the shares of stock in an amount equivalent to one-half of and 
payable out of the accumulated cash surplus of the company on hand at the close of 
the fiscal year ending July 31, 1916, less the aggregate amount of special dividends 
declared and paid after the filing of the bill of complaint, the amount to be declared 
being $19,275,385.96. The provisions of the decree in the court below against the 
using of any funds for a smelting plant or a blast furnace, against the increase of the 
fixed capital assets of the company, are reversed. 


The Supreme Court cites the general authorities against the exercise of the right 
of judicial interference in the actions of corporate directors, but draws a distinction 
between an exercise of discretion on the part of directors in the declaration of divi- 
dends and an “arbitrary refusal”” to do what the circumstances require to be done. 
The court says: “The recor J and especially the testimony of Mr. Ford convince us 
that he has to some extent the attitude towards shareholders of one who has dis- 
pensed and distributed to them large gains and that they should be content to take 
what he chooses to give. His testimony creates the impression also that he thinks 
the Ford Motor Company has made too much money, has had too large profits, and 
that although large profits might be still earned, a sharing of them with the public 
by reducing the price of the output of the company ought to be undertaken. We 
have no doubt that certain sentiments philanthropic and altruistic creditable to Mr. 
Ford, had large influence in determining the policy to be pursued by the Ford Motor 
Company. * * * There should be no confusion (of which there is evidence) of 
the duties which Mr. Ford conceives that he and the stockholders owe to the general 
public, and the duties which, in law, he and his co-directors owe to protesting minority 
stockholders. A business corporation is organized and carried on primarily for the 
benefit of the stockholders. The powers of the directors are to be employed for that 
end. The discretion of directors is to be exercised in choice of means to attain 
that end and does not extend to a change in the end itself, to the reduction of profits 
or to the non-distribution of profits among the stockholders in order to devote them 
to other purposes.” 


The court concedes that a corporation has the power to make an incidental 
humanitarian expenditure of corporate funds for the benefit of its employees, like 
the building of a hospital and the employment of an agency for the betterment of 
their condition and appears to draw a distinction between this and the divergence 
of the entire corporate enterprise to the purpose of employing a large number of 


. 
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employees merely for their benefit as opposed to the financial interest of the stock- 
holders. John F. Dodge and Horace E. Dodge v. Ford Motor Company, 170 N. W. 
668. 


MISSOURI. 


FEATURES OF THE MISSOURI CORPORATION LAWS. No require 
ments as to residence of incorporators but articles of incorporation must be executed 
in Missouri. An executive committee is provided for in the statute. There is a 
high rate of organization tax. Fifty per cent of the authorized capital must be 
subscribed in good faith, and actually paid in before charter can be obtained. Deci- 
sion of the board of directors as to the value of property or services taken in exchange 
for stock is not conclusive and may be reviewed in the light of actual developments. . 
Articles of agreement must be signed and acknowledged and sworn to by all parties 
including the parties selected for directors for the first year, in the state of Missouri 
before some officer having a seal. If the capital stock is paid for in property articles 
of association must show in detail exact description of real estate by metes and 
bounds, and location of such real estate and cash value of each tract, also location 
of each class of personal property and actual cash value of each class. Similar 
statement must be filed upon the completion of the sale of each one-fourth of the 
unsubscribed stock after organization. Must hold stockholders, as well as directors, 


meetings in the state. When the name of a personor a firm is used, the name must 
designate the business and the word “Company” or “Corporation” must be added. 
No express authority to hold stock in other corporations. Cannot deal in its own 
stock. The number of directors cannot exceed twenty-one and at least three directors 
must at all times be citizens and residents of the state. Corporate existence is 
limited to fifty years: formalities attending a renewal are troublesome. Bond issue 
is limited to the amount of the capital. Stringent anti-trust laws. 


COST OF ORGANIZATION IS AS FOLLOWS: 
Fee to State Treasurer: 
Charter Tax: 
On authorized capital up to $50,000 
On each additional $10,000 
Fee to Secretary of State: 
Filing articles of agreement and issuing certificate........... 
Recording (about) 
(15 cents per folio) 
Fee to Recorder of Deeds: 
Recording articles of incorporation (about). . 
Notary’s fees (about) 


TAXATION. An annual tax is levied of 3/40 of 1% of the par value of the out- 
standing capital stock and surplus of each domestic company. If the company 
employs part of its capital stock outside of the state the tax is 3/40 of 1% of the 
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amount of capital stock employed in the state (H. B. 800 L. 1917). An annual 
income tax of % of 1% is levied on the total net income derived from all sources 
by domestic companies. 


PROCEDURE FOR INCORPORATION. Articles of association are signed, 
acknowledged and sworn to by all parties including persons selected as directors 
for the first year before some officer of the State of Missouri having a seal. There 
is no restriction as to the residence of incorporators, but meeting of incorporators 
must be held in the State. The articles are then recorded in the office of the Recorder 
of Deeds in the City or County in which the principal office of the corporation is 
to be located and a certified copy of such recorded instrument is then filed in the office 
of the Secretary of State. The Secretary of State issues a certificate of incorporation, 
together with a certified copy thereof. This certified copy is then filed with the 
Recorder of Deeds where the articles of association were originally filed. 


WHAT THE CORPORATION TRUST COMPANY DOES to assist attorneys 
in the incorporation and subsequent statutory maintenance of a Missouri cor- 
poration is briefly as follows: 


At the time of incorporation it ascertains, upon request, if the name can be used, 
and furnishes the attorney with a complete set of forms for reference, copies of 
articles of association which have been approved, files and records the necessary 
papers. and assists the attorney in every possible way in the organization. 


It will draft and submit the articles of association, by-laws and minutes of 
incorporators’ meetings and upon approval by the attorney will furnish complete 
facilities for incorporation, attend to the filing of the papers, the holding of the 
necessary meetings and return the records completed in minute book form. 


Attorneys wishing to keep complete control and supervision over the organiza- 
tion of Missouri corporations have found it extremely convenient and expedient 
to confer with the nearest office of The Corporation Trust Company System and 
employ the services of its St. Louis office. 


Subsequent to incorporation The Corporation Trust Company furnishes a 
statutory office, rooms for stockholders’ and directors’ meetings, or holds stock- 
holders’ meetings by proxy, gives timely notice for filing state reports and tax 
returns, and keeps counsel informed of changes in statutes affecting the corporate 
status. 


For foreign corporations entering Missouri, The Corporation Trust Company 
drafts all documents necessary to secure authority to do business in the State and 
submits them to the attorney. Upon approval, it attends to their filing with proper 
State officials. After qualification it supplies the statutory agent, notifies the 
attorney of all State reports to be filed and taxes to be paid and forwards blanks for 
reports and tax assessments. A statement containing the statutory requirements 
for admission of foreign corporations to do business in Missouri will be sent upon 
request and without charge. 


An estimate of charges can be secured at our nearest office. 
. ° 
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NEW JERSEY. 


CONSIDERATION FOR ISSUE OF STOCK. An underwriting agreement 
authorizing the syndicate managers to subscribe and pay for stock of a New Jersey 
corporation upon such terms as they could arrange was deposited as collateral for 
a note given by the syndicate managers in payment of stock subscribed for by them. 
Notwithstanding the provisions of Section 48 of the New Jersey Corporation Law 
that nothing but money shall be considered as payment of the capital stock of any 
corporation organized under this act the Circuit Court of Appeals, First Circuit 
(Massachusetts) holds that the stock so issued is full paid and valid. Wing v: Sedg- 
wick, 254 Fed. 5. 


NEW YORK. 


A STOCKHOLDER OWNING PRACTICALLY ALL OF THE STOCK 
of a corporation organized to hold title to his real property, the entire corporate 
income being treated as his personal income, is liable in a suit in equity to pay an 
unsatisfied judgment against the corporation. The court will not permit the cor- 
porate entity to accomplish a fraud. Quaid v. Ratkowsky, 183 N. Y. App. Div. 428. 


PENNSYLVANIA. 


DECLARATION OF DIVIDENDS. “So far as not regulated by contract, 
the question of dividends on corporate stock is committed largely to the discretion 
of the directors; and while their action may be reviewed by the courts, it will be 
set aside only in case of bad faith, or when arbitrary, or manifestly erroneous, or 
such as to constitute an abuse of discretion or disregard of official Guty. ” Pardee 
v. Harwood Electric Co. 105 Atl. 48. 


ISSUE, TRANSFER AND REGISTRATION OF STOCK. 


MASSACHUSETTS. 


‘‘WHEN A PURCHASER OF STOCK presents to the corporation a transfer 
of shares accompanied by the certificate, and demands a new certificate in exchange, 
he impliedly represents that the transfer is valid.” Even though the transfer and 
power of attorney be forged, the company which issues the new certificates upon 
the faith of them has a right of action on the implied warranty. Boston Towboat 
Co. v, Medford Nat. Bank, 121 N. E. 491. 
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FOREIGN CORPORATIONS. 
ARKANSAS. 


DOING BUSINESS. A contract made in Arkansas for the purchase of books 
to be shipped from Tennessee and resold in Arkansas does not bring the corporation 
under the ban of the statute prohibiting a foreign corporation from doing business 


in Arkansas without obtaining permission. Robertson v. Southwestern Co. 206 
S. W. 755. 


IOWA. 


IN AN ACTION BY THE STATE TO RECOVER FORFEITURES for an 
alleged violation of Section 1639 of the Code by doing business in Iowa without a 
valid permit from the state, service of process upon former agents of the corporation 
in the state is insufficient to obtain jurisdiction over the corporation, and the foreign 
corporation even though not qualified to do business in the state may file a plea to 
the jurisdiction of the court. State v. Bitter Root Valley Irr. Co. 169 N. W. 776. 


MASSACHUSETTS. 


A FOREIGN CORPORATION DOING BUSINESS IN MASSACHUSETTS 
must, under St. 1909, c. 490, part 3, sec. 54, file an annual certificate of condition and 
the filing fee of $5.00 is held to be “rational in its design and reasonable in amount.” 
This section does not in any way apply to a foreign corporation engaged exclusively 
in interstate commerce. Lever Bros. Co. v. Commonwealth, 121 N. E. 516. 


NEW JERSEY. 


THE NEW JERSEY CREDITORS OF AN INSOLVENT NEW YORK COR- 
PORATION have no preferred claim to assets of the corporation in the hands of a 
New Jersey receiver appointed under the provisions of the Corporation Act, Sec. 65, 
as amended. The Court of Chancery, distinguishing the case of Hurd v. Elizabeth, 
41 N. J. Law 1, holds that it is the policy of the state, evidenced by 2 Comp-Statutes 
p. 1637, not to prefer domestic creditors over foreign creditors in any case of dissolu- 
tion or insolvency. Clark v. Painted Post Lumber Co. 104 Atl. 728. 


NEW YORK. 


DOING BUSINESS. A foreign corporation soliciting business in New York 
through traveling salesmen, the orders being subject to approval in and the goods 
shipped from the home state, is not doing business within the meaning of Section 
15 of the General Corporation Law forbidding a foreign corporation doing business 
in the state from maintaining any action in the state without having procured a 
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certificate of authority qualifying it to do business in the state as a foreign corpora- 
tion. “Doing business in this state implies corporate continuity of conduct in the 
doing of regular business in the customary way, with a place of business of some kind 
in the state.” McDowell v. Starobin Electrical Supply Co. Inc., 172 N. Y. Supp. 221. 


CONTRACT CONSUMMATED IN (“UE STATE BY A FOREIGN COR- 
PORATION, WHICH WAS NOT LICENSED TO DO BUSINESS, HELD 
ENFORCEABLE WHERE THE SUBJECT MATTER OF THE CONTRACT 
WAS INTERSTATE COMMERCE. The plaintiff, a Canadian corporation which 
had not procured a license to do business in New York, consummated the contracts 
with the defendant within the State of New York. 


The court stated the facts as follows: ‘The plaintiff, at the time of the making 
of these contracts and for some time prior thereto, had an office in the city of Buffalo, 
N. Y., furnished, and with two stenographers, and the only evidence as to the 
business transacted thereat is the making of the first contract and two letters of 
plaintiff on its printed Buffalo letterhead, and I find that the business transacted 
at such office was in reference to the transportation of passengers between New 
York State and Erie Beach, Canada, and matters incidental thereto. 


* * * It is claimed that the business conducted in the instant case was 
domestic and local, and not foreign, because the contract was actually made in New 
York, while the Tone Case [International Text Book Co. v. Tone, 220 N. Y. 316, 
115 N. E. 914] the business transacted was the taking of orders which did not ripen 
into contracts until accepted in the home state of the corporation. Such was the 
situation in the Tone Case, and likewise in many cases in the United States Supreme 
Court; but here the contract was not for the sale of goods which might have to be 
brought into New York as an incident of its performance, nor even a contract, the 
performance of. which required that something be brought into this. state from 
another state or a foreign country. The contract here relates solely to transportation 
of passengers in foreign commerce and is analogous to the contracts made in Ken- 
tucky for the transportation of goods by an express company from that state to other 
states and which was held to be interstate commerce in Crutcher v. Kentucky, 141 
U. S. 47, 11 Sup. Ct. 851, 35 L. Ed. 649. 


The plaintiff had a perfect legal right to enter the state of New York and do 
business in foreign commerce, and to maintain an office for the transaction of such 
usiness; it is here on such a mission, and the Constitution of the United States 
protects it in the exercise of such right.” Erie Beach Amusement, Limited, v. 
Spirella Co., Inc., 173 N. Y. Supp. 626; 105 N. Y. Misc. 170. 


CANADA. 


(Under the editorial supervision of Davidson, Wainwright, Alexander and Elder of Montreal.) 


DIRECTORS NOT ENTITLED TO REMUNERATION; BY-LAW 
AUTHORIZING PAYMENT; CONSENT OF SHAREHOLDERS NOT UNANI- 
MOUS; INVALIDITY. Where the duty of an agent of a Company is to carry 
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on the business of the Company, so as to attract further business, unfaithfulness in 
the performance of such duty, even without fraud, will disentitle him to any remuner- 
ation. A By-Law, authorizing the payment, out of the funds of the Company, of 
salaries to Directors of the Company, such Directors not being entitled to remunera- 
tion from the Company, is invalid, without the unanimous consent of the share- 
holders. The Company had sued for; and recovered, damages resulting to it, by 
reason of the Directors having caused a contract to be taken in the name of another 
Company in which they were interested, and which the Company in suit was capable 
of performing. The Chiet Justice was of opinion that, compensation for that wrong 
having been recovered, it must be considered to have been full compensation, and 
that, therefore, the Directors or Agents of the Company should have been paid their 
salaries in full. (Cook vs. Hinds 44 D. L. R., 586, 1918, Ontario Supreme Court, 
in Appeal, Meredith, C. J., C. P., dissenting.) 


TAXATION. 


MASSACHUSETTS. 


STATE INCOME TAX. In construing St. 1918 c. 255, Section 1, providing that 
“Every corporation incorporated under the laws of this Commonwealth and doing 
business for profit shall pay a tax to the Commonwealth computed upon the net 
income for its fiscal or calendar year next preceding as hereinafter provided, upon 
which income such corporation is required to pay a tax to the United States,”’ the 
Supreme Judicial Court holds that the clause “‘upon which income such corporation 
is required to pay a tax to the United States,” restricts the State in levying its tax 
to that portion of the net income on which a tax to the United States is actually paid, 
and since by Act October 3, 1917, Section 29, a corporation which is liable for a 
War Excess Profits Tax is not ‘“‘required to pay a tax to the United States” upon 
the amount of that War Excess Profits Tax such corporationis to that extent not 
liable to tax under this Section. American Printing Company vs. Commonwealth 
120 N. E. 686. 


NEW YORK. 


STATE INCOME TAX ON MANUFACTURING AND MERCANTILE 
CORPORATIONS. The amendment (Laws of 1918, Chapter 271) of the 3% 
income tax law on manufacturing and mercantile corporations providing that where 
a credit is asked for taxes previously paid by such corporations on their personal 
property or capital stock during the year 1917, such credit shall be allowed only for 
the portion of such taxes which accrued in the calendar year of 1917, is held to be 
constitutional, within the meaning of the contract clause of the Constitution. The 
1918 amendment was passed in order that a corporation should not get an undue 
credit where its local taxes, which were paid in 1917, were computed on the basis of a 
fiscal year which was not the same as the tax year of the State. People ex rel. 
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Iroquois Door Company, relator, v. State Tax Commission, Appellate Division of 
the Supreme Court, reported in New York Law Journal, March 1, 1919, not yet 
officially reported. 


WISCONSIN. 


CAPITAL STOCK TAX. The statutes of Wisconsin, Section 1770b. sub- 
section 7, subdivision (e), provide that a foreign corporation shall annually file a 
report showing “‘The proportion of the capital stock represented in the state of 
Wisconsin by its property located and business transacted therein during the pre- 
ceding year.”” The authorized capital stock of the Standard Oil Co. doing business 
in Wisconsin as a foreign corporation was $100,000,000, only $30,000,000 of- which 
was issued and outstanding. The Supreme Court of Wisconsin upheld the conten- 
tion of the corporation that the words “‘capital stock’’ as used in this section refer 
to the issued nct the authorized capital stock as claimed by the Secretary of State. 
State v. Hull, 169 N. W. 617. 


INCOME TAX. 


For preceding references see 3 Corporation Journal, page 336. 


Regulations No. 45 with relation to the income tax on individuals, income tax, 
war tax and excess profits tax on corporations, administrative provisions, definitions 
and general provisions are published on pages 301 to 401. 


A letter by the Commissioner of Internal Revenue to collectors relates to exten- 
sion of time for filing returns (p. 402). 


A Treasury Decision extends the time in which to file returns of taxpayers for 
the year 1918 with the Collector of Internal Revenue for the District of Hawaii 
(p. 403). 


An important Treasury Decision relates to the meaning of “‘non-resident alien” 
and certificates to be filed by such aliens (p. 404). 


A Treasury Decision relates to the time for filing of returns of information, 
fiduciary returns, withholding returns and partnership returns (p. 407). 


The provisions of the Victory Liberty Loan Act in effect March 3, 1919, with 
reference to exemption of Liberty Loan bonds and note interest is published at 
pages 408 to 410. 


A telegram from the Commissioner relates to supplementary returns and addi- 
tional tax payments by fiscal year:corporations (p. 410). 


Part II-A of Regulations No. 45 relating to income tax on corporations, is pub- 
lished on pages 411 to 431. 


A telegram by the Commissioner relates to withholding at the new rates (p. 431.) 
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An official announcement by the Bureau of Internal Revenue modifies the ruling 


relative to apportioning the personal or family exemptions because of change in 
marital or family status during the year (p. 431). 


A Treasury Decision relates to the time of payment of taxes where a corporation 
has filed a return for a fiscal year ending in 1918 (p. 432). 


Treasury Decision 2796 is amended in a statement signed by the Commissioner 
(p. 432). ; 


(NOTE.—The page references are to our Income Tax Service, 1919, wherei® 
the foregoing rules and regulations are printed in full.) 


EXCESS PROFITS TAX. 


For preceding references see 3 Corporation Journal, page 302. 
Regulations No. 45, Part II-B were released March 5, 1919 (pp. 241 to 275). 


(NOTE.—The page references are to our War Tax Service, 1919, wherein the 
foregoing are printed in full.) 


CAPITAL STOCK TAX. 


No rulings or regulations have been issued since our last report. See 3 Corpora- 
tion Journal, page 260. 


WAR EXCISE TAXES. 


For preceding references see 3 Corporation Journal, page 337. 


A Treasury Decision contains synopses of decisions on questions arising under 
the Act of October 3, 1917, and involving automobiles and trucks, who is a ‘‘manu- 
facturer,” bowling alley ten pins and motor boats (p. 919). 


(NOTE.—The page references are to our War Tax Service, 1919, wherein the 
foregoing are printed in full.) 


STAMP TAXES. 


For preceding references see 3 Corporation Journal, page 337. 


A Treasury Decision contains synopses of decisions on questions arising under 
Act of October 3,.1917, and involving drafts used in dealings between the United 
States and certain possessions, future delivery sales, business property investment 
bonds, indemnity and surety bonds, failure to stamp promissory notes and certain 
passage tickets (p. 743). 


(NOTE.—The page references are to our War Tax Service, 1919, wherein the 


foregoing are printed in full.) . 
. . 
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UTILITIES AND INSURANCE. 
For preceding references see 3 Corporation Journal, page 337. 


A Treasury Decision contains synopses of decisions on questions arising under 
the Act of October 3, 1917, involving “regular established line” and transportation 
of property by water from a port of the United States to the Philippine Islands, 
Porto Rico, the Virgin Islands and the Canal Zone (p. 1126). 


(NOTE.—The page references are to our War Tax Service, 1919, wherein the 
foregoing are printed in full.) 


FEDERAL RESERVE. 
For preceding references, see 3 Corporation Journal, page 337. 


Amendments to the Act in effect March 3, 1919, relate to division of earnings, 
restrictions on members as to employment by. member banks after severing connec- 
tion with board, restricted increase in maximum limit. of single borrower’s papers 


that may be rediscounted and printing denominations and form of circulating notes. 
(Pages 735 to 736). 


Rulings of the board relate to bankers’ acceptances against open accounts of 
foreign purchasers, to domestic acceptances and to Section 22 of the Federal Reserve 
Act. (Page 737). 


Opinions by the Law Department relate to bankers’ acceptances against open 
accounts of foreign purchasers, to domestic acceptances, to power of member banks 
to accept drafts drawn on domestic transactions and to theeligibility of rediscount- 
ing of member bank acceptances. (Pages 737 to 740). 


(NOTE.—The page references are to our Federal Act Service, which reports 
all rulings and regulations of the Federal Reserve Board.) 


FEDERAL TRADE COMMISSION. 


Complements have been added to the docket since our last report. (Supplement- 
ary pages 85 to 92). 


(NOTE.—The page references are to our Federal Trade Commission Service.) 
PUBLICATIONS. 


The following publications may be obtained without charge from the nearest 
office of The Corporation Trust Company System: 


TEXT OF COVENANT OF LEAGUE OF NATIONS and address of President 
Wilson, including address of President to Congress, January 8, 1918, setting forth 
peace terms, ‘Fourteen Points.” 


WAR REVENUE ACT, 1918, is the title of our pamphlet, which contains a com- 


plete copy of the text of the new fedegal tax jaw, approved by the President Febru- 
ary 24, 1919. 
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ISSUANCE, TRANSFER AND REGISTRATION OF CORPORATE STOCK 


is the title of a pamphlet printed to supply the demand for the information contained 
in our advertisements on these subjects. 


WAR REVENUE ACT OF 1917 contains complete text of War Income, War 
Excess Profits Tax, Excise, Stamp Taxes, etc., in effect October 4, 1917. 


INCOME TAX PRIMER, prepared by the Bureau of Internal Revenue and 
reproduced as a supplement to the Income Tax Service, 1919, of The Corporation 
Trust Company. 


EXCESS PROFITS TAX PRIMER, prepared by the Bureau of Internal 
Revenue, and reproduced as a supplement to the War Tax Service, 1918, of The 
Corporation Trust Company. 


NEW YORK STATE INCOME TAX, a pamphlet containing the text of the 
law, including the important amendments of 1918. which imposes a tax of 3% on 
the net income of manufacturing and mercantile corporations. 


FEDERAL TRADE COMMISSION ACT AND THE CLAYTON ACT 
are reprinted from The Corporation Trust Company’s Federal Trade Commission 
Service. 


BUSINESS CORPORATIONS UNDER THE LAWS OF DELAWARE is 
the title of a pamphlet containing the advantages of the law, statutory requirements 
and forms, including a description of shares without par value. The General Cor- 
poration Laws are published in a separate booklet. ’ 


THE LAWS OF MARYLAND relating to Business Corporations are available © 
in pamphlet form. 


THE GENERAL CORPORATION ACT OF NEW JERSEY, as published 
‘by the Department of State, may be secured at any of our offices. 


BUSINESS CORPORATIONS UNDER THE LAWS OF MAINE is the 
title of a pamphlet which contains a description of advantages of incorporation under 
Maine laws, features of shares without par value, statutory requirements and forms. 
‘The text of the statutes relating to business corporations is also available in a separate 
pamphlet. 


NEW YORK NON-PAR VALUE LAW, a reprint of Corporation Journal 
No. 35, contains a copy of the New York non-par value law and a copy of the cer- 
tificate of incorporation of the Wisconsin Edison Company, the first large company 
incorporated thereunder. 


EXTRACTS FROM THE STATUTES OF THE VARIOUS STATES RE- 
LATING TO THE ADMISSION OF FOREIGN BUSINESS CORPORATIONS 
may be had by counsel who are interested in the qualification of a particular cor- 
poration in a State or group of States. These printed statements show the docu- 
ments to be filed, fees and taxes. to be paid and the statutory penalties for failure 
to comply in the States under consideration. 
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SOME IMPORTANT MATTERS FOR APRIL AND MAY. 


This calendar does not purport to cover general taxes or Bon yoo ao — than State 


officials or those we have been officially advised are not 


The State 


Report and Tax Service maintained by The Corporation Trust Ce Company System sends 
timely notice to attorneys for subscribing corporations of reports and tax matters requiring 
attention from time to time, furnishing information, forms, practice and rulings. 


ARKANSAS 


COLORADO 


DELAWARE 


MASSACHUSETTS 


MONTANA 


NEW JERSEY 


NORTH CAROLINA 


OHIO 


UNITED STATES 


WEST VIRGINIA 


Franchise Tax Report due on or before June 1—Domestic 
and Foreign Corpora.ions. 


Report to State Auditor due on or before June 1—Domestic 
and Foreign Corporations. 
Annual License Tax due on or before May 1—Domestic 
and Foreign Corporations. 


Annual Franchise Tax due between the third Tuesday 
in March and July 1—Domestic Corporations. 


Annual Tax Return due on or before June 1—Domestic 
Corporations. 


Franchise Tax Return due between April 1 and April 10th 
—Domestic Corpotaiions and certain Foreign Corporations. 
Annual Tax Return due between April 1 and April 10th 
—Foreign Corporations. 


Annual Report due during Ap1il or May—Foreign Corpora- 
tions. 


Annual Tax Return due on or before first Tuesday of 
May—Domestic Corporations. 


Capital Stock Report to determine amount of franchise 
tax due during May—Domestic Corporations. 


Annual Report due during May—Domestic Corporations. 


Calendar Year Income—Profits tax final returns for which 


45 day extensions were granted should be filed on or before 
April 29, 1919. 


Annual Report due during April—Foreign Corporations. 
Tax Statements due on or before July 1—Domestic Cor- 
porations. 
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Some of the Dangers of 


Improperly Kept Records 


of Stock Issues and Transfers 


OR instance: An unfriendly stockholder 

asks for a rigid inspection of your com- 
pany’s stock and other statutory records. 
Such inspection reveals errors, omissions, 
technical violations of law, etc. What 
follows? 


The company and its officers may be 
caused serious inconvenience, probably to 
the extent of incurring heavy penalties. The 
interests of stockholders may be thrown into 
a precarious condition in regard to their proof 
of ownership; the company’s business may 


be materially impaired. 


Without obligation, invite us to explain, 
either by mail or at interview, our highly 
specialized service as transfer agent. 


A pamphlet entitled «Issuance, Transfer 
and Registration of Corporate Stock,” con- 
taining a reprint of our advertisements on 
these subjects will be sent without charge to 
those who ask for it. 


37 WALL STREET, NEW YORK 





